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Brownstein eFax  From: Nelll Brownstein

411557 NI

07076654
FORMD SECURITIES AND ncg{;TGEBSCOMMISSION D APTROVAL
Washinston, D.C. 20549 OM_BNUMBER: 30076
Estimated xv bdehﬁsm
FORMD | reopomse. o600
NOTICE OF SALE OF SECURITIES e EC SEONLY
PURSUANT TO REGULATION D, L1
SECTION 4(6), AND/OR DATE RIS
UNIFORM LIMITED OFFERING EXEMPTION
|

Nazee of Offering (L] check i 53 1% %0 amendoral aed cxme bax changed, 2nd indicsts changs.)
Liwited Partoership Interests of Footprind Vextures, L.P.

Filing Undey (Checkboxles) Bomt spply): D Baalo 504 T Rae 505 "8 Rule 506 O Bectio 4(8) 70 ULOE
Typs of Filiag: B New Filing ) Amesdment /

A BASIC IDENTIFICATION DATA / .
1. Eoter the infornmtion sbyout the ixcaer
Name of Insper (LT check if this £» an amendment sad xame bas changed, and indicate chacge.) "
Foolprint Ventures, L.F. \\ Y
Addrezs of Executive Officers (Nersber snd Sireet, City, Siats, Zip Code) Telephone Naniber {Incloding Area Code) o\-7
chy Stnsrts Corporate Sefvices Lid, P.O. Box 2519GT, Gramd Cayman KY1-1104 \ '
Addres of Principsl Desimes =l City, Siats, Zip Cods T Nawber
Ao T rnc ] omo::;m- {(Nomber and Bireet, City, Siats, Zip Code) cheplone (tocTuding Area Code)
S PROCESSED
lnmhmnt!’mmlp
T}p-cfkmmm —
O corporstion @ limited purinership, already formed 0 other (please specify): SEPUSZU["
O  business trust 0  limiled pestacrship, to be formed P
Month  Year LA
Actos) or Estimated Dats of Incorporation or Ongmization: 98 06 B Actzal () Estimated - FINANCIAL

Jurizfiction of Incorporetion or Oxgmizstion: (Eatw two-letter U8, Postal Service sbhrevistion for State: F'N
CN fbr Casade; FN for olier forcign jucisdiction)

GENERAL INSTRUCTIONS

Foderal:

Wao Mt Rig: All issees making m offering of scoxilies i relissce on an exemyiion wnder Reguistion D or Bectios #(6), 17 CFR 130501 ot g or 13
0.8C. TIHE). )

When Yo Fila A aotice st be filed a0 Intey Ghan 13 deys xlier the fiest sole of secwrities in the offering. A notics is decmed filed with lhe D5 Securities ad
Exchmgs Commitsion (SEC) on the sarlisr of the dabe it i received by the SEC st the nddress given befow or, if recaived at that address afler the dats oa which
it is due, on the dale it was meiled by Unitcd Stales registered or cartified mail (o the address.

Whery To File: U.8. Secxxities snd Exchangs Comstimsion, 450 Fifth Streed, N.W., Waskington, LC. 203545,

Crpier Rauired: Five (5) copies of lis sotice mnt be filed with (e SEC, eut of which omat be memtally siged. Asy coples not saswally sigesd oot be
phetocopies of the mamenlly sigaed copy or besr typed er printed sigestores.

Nformation Ruetrad: A wew filing mmst costsin all imforesfion reqeasted  Amcndmests seed culy report the ptume of e isaser end offiving, aty changes
teernto, the information reguested in Part C, sad any erateris! changes from the informalion revicusly sapplied in Parts A md B. Purt B mod the Appendix mad
wot ba filed with the 8RC.

Filing Fae: There is no federe] fiting foe.

Shwta:

This aotice shall be weed to indicats relimce on the Unliorm Limited Offerizg Bxormptica (ULOE) for sales of secarities in fhase stafes that have adopied ULOR
wad thet hews adopted this fcm.  Buery relying on ULOE samt file & soparsie sofice wilh fhe Scowities Admisistalor in exch stsle where mlcs are to be, or
have bean made, IY u sfats requires the piymest of & fin w8 & precoudition © the claim for O axemption, & foe in the proper smooat shall acconpany tiis form
This wotics simfl be filed in fha spprepriste datex fu sccovdescs with state tow. The Appendix W the wotics comstitstes & part of this motice snd cmct ba
campleted.

ATTENTION
Fullere fo fic aotice 0 (he approprisie cisles will not result In a loss of e federsd exswoplion.  Conversely, faflare to e the
sppropaiste federsl sofice wiR Dot result in 2 Wss of an svallsbic stxte exemption uness such exemplion is predicated on the fillng of 2
federa) nolice.,

Totsem whe tespand is U collection +f Risrmation contuined
SEC 1972 (3-05) Ol rm are ot Toquired te respend aalens the farm dinpiays o 1079
cutvently velid OMB contral sxmbar.

1-NY/2001712.3



To: Nelll Page dof 14

*  Each prometer of the ixsney, if the jzzoes kas been orpanized within the past five yenry;

. Fﬂbﬁcﬁlmmmmhmww.wwmm«motlmnrmdndndeqniosm‘ﬁud&a
iszmer;

2007-08-23 19:25:37 (GMT)

Brownstein eFax From: Nefll Brownstetn

*  Each axocutive officer end dirsctor of comporale issoers and of corperats generad and munaging partoers of partnership issners; and

L Each geners) mod managing partoer of prrtoership issuers.

Check Box{es) that Apply: O Promoter D Benaficial Owner 0 Bxscutive Officer 0] Director @ Gesersl md/or

Mansging Partmer
" Fell Nume (Last saows fint, O mdvidaal)

Foolprint Veninres GP (Cxymnan) Ltd.

Busimess or Residence Address (Namber sad Street, City, State, Zip Codse)

<o Sixarts Corparsie Services Lid., P.O. Bax 2510GT, Grand Cyyman KV1-1104

Check Box(es) thet Apply: [ Promoter ) Bemeficid Owoer Q) Bxscative Officer 0 Director (of O Geoersl mnd/or

Gansrul Partaar) Maraging Pashmr
" Full Nams (Last neaw first, if individend)

Brownsteln, Nelll H.

Bwipess or Besidence Addrers (Number and Strest, City, State, Zip Code)

536 West Crescent Drive, Prio Alto, Callioruis 54301

Check Bax(es) that Apply: [J Promoter 3 Bemeficial Owoer @ Bxecutive Officer & Dirccor (of O Gesersl ind/or

Genernl Paytaer) Mamging Pariner

Poll Newe {Last weme first, if mbividoal)

Brownstein, Linds 8.

Buainess or Residencs Address (Namber wnd Strest, City, Ztate, Zip Cods)

536 West Crescent Drive, Palo Alto, Califorsia 34301

Check Box{es) (mt Apply: [) Promoter L] Bendficial Owner O Bxecstive Officer 1 Director 01 Gesers) sod/or
Mamging Purtner

Pell Mame (Last aeme first, O indovidand)

m«mmm&mmm-dmﬁq.mﬁpcom

Check Boxtes) et Apply: U1 Prometer 3 Beneficial Owner 0 Emewtive Offbicer O Direcior O Geneysd sndlor
Masaging Partner

Pl Waune (Last sama firsl, if inBviduat)

Buxiness or Residencs Address (Number sad Strect, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 3 Beneficial Owner D Bxecotive Officer O Director O General and/or
Managiog Pariner

Pall Name (Last snma fivst, if individual)

Pasiness or Residorce Address (Nomber sed Sirest, Cily, Siats, Zip Code)

Check Box(ez) that Apply: U Promoter £ Bemeficial Owner O Bxecative Officer € Director ) General sad/or
Managing Parioer

Pull Name (Last pame first, I mdsvidoal)

Bminess or Rexidencs Address (Number snd Stywet, Cliy, Siate, Zip Cods)

Check Bax{es) thel Apply: O Promoter 0 Bosficial Ovmer 0O Bxscative Officer O Director D Gesernl md/or
Maoeging Parteer

Pull Name (Last name first, if individesl)

Beaimers or Residence Address (Number snd Sirnel, City, Stats, Zip Code)

(Uss biask shet, Or copy #d urs sdditions] coples of fhis cheet, 33 pecerxury)

1-NY2001712.3
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To: Nelll Pape5of 11 2007-08-23 19:25:37 (GMT) Brownstein eFax From: Neill Brownstein

o~

1. Hay the ixuer 50ld, o7 does the issner intend 1o nall, to nea-eceredited investors inthis offering? Yes No

Antwer zizo ta Appeadix, Cobion 2, if filing under ULOR.

5 What is the minimun investoeat that will be sccepled fom any individeal? $1.000.800°
*The Generul Pariner la lix discrotisn may sccept lessar muounts,

3. Does the offaring parmit joinl ownerzhip of a single mir? Yes No
o

4. Enter the ixfarnation roqpetted for vach person who bas been or will be paid or given, dirsctty or indirectly, any commission or
similer remmeration for eolication of porcksers in connection with sales of rrcuritios in the offering. H & peroa to be listed is
o eszocisted person ar sgent of & beoker or dealer registered with the SEC and/or with & etate or 2ales, list the neme of the
broker or dealer. If more then five {5) persons bo be listed ere associated persoon of soch a broker or dealtsr, you may set forth the
icformsation for lkat broker or desles only.

Tl Nams (Last oxme firs?, if individol)

Buxiness or Rexidencs Address (Number and Street, City, Siate, Zip Code)

Nase of Associnied Broker or Dealer

Gtatas m Which Person Litied His Solitited or Intends to Solicit Parckerars

(Check =All Stabes™ or check individeal Statea). O3 All States
[a] [=] [ [eal [er] B [m]
=] & | [ k] [l Bl [a] o]
bei pras
(] ] [ = [ F4

Pl Name (Last name fisd, O ineBividual)

Businers or Rezidence Address (Namber and Strest, City, Stats, Zip Code)

Tame of Astovisted Broker or Dealer

iates i Which Persoa Listed Has Soliciked or inteads to Balict Purchasers
(Check "All Btates™ or check individo! States) [J All 8tates
] [ [ ] [ (=) Br)  [ea]
(&1 (2] B & b=l M bl ] feo]
(=) 033}
[x] = & & [vA] B [

Full Name (Last sume Girst, i individuel)

Bariness or Residencs Address (Namber snd Sirset, Cily, State, Zip Code)

Wace of Associstcd Brokar or Dealer

States i Which Person Lizhed Has Soficited or inttads & Bobieif Prrchasers
(Chnck “Afl Statey™ or check individeal Btaes). [ AllBtales
a & [E & [ [=] (] [eal
=] [ia] Y] [ f) po] pa] [a] ol o]
] Ev ba] o) fox)
M @ @ @ @ O @ @ MW @B 5

(Uss bk shers, or copy sed nse additionsl copics of fhis shest, o5 Becersay.)

3oAY
1-NY/2001712.3



To: Neill Prge6af il 2007-08-23 19:25:37 (GMT) Brownstein eFax From: Neill Brownstein

.
- *

Enter the sgoregate offering price of securities inctuded i this offering and the total amount
sold, Enter *0” if the answer is “nonc™ or “zero.” If the transaction is an exchange offering, check this
box T and indicate in the columes below the smounts of the securities offered for exchange and atresdy

excimnged.
Apgregate Amount
Types of Secority Offcring Price  Already Soid
Dedx ] 3
Equity s s
O Copmmon 7 Preferred ’
Canvertible Searities (inclnding warrants) 3 H
Partocrship Iterests $150.000.000 S 143,000
Oher (Specify ) H s
Total : 3150,000.000  $]14,850.080
Answer also in Appendix, Calum 3, if filing under ULOE.
2 Enter the nomber of tcoredited snd non-accredited investors who have puschused securities in this
offering and the aggregate doller amounts of their purchases. For offerings under Rule 504, indicate the
mumber of persons who kave purchsed searritics and the aggrepats dollar amount of their purchases on
the tetal fines. Enter 0™ if answer s “none™ or “zero.”
Agzregate
Number Dollar
Investors Amount of
Porchases
Accredited lnvestons 15 $ 14,850,000
Nop-acoredited vestors — 3
Total (for filings under Rule 504 onty) 3
Ansorer siso in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offtring under Rule 504 or 505, enter the information requested for al) seailies
seld by the issuer, to date, In offerings of the types indicsted, in the twelve (12) months prior to the first
saic of securitics in this offering. Classify scourities by type listed in Part C — Question 1.
Type of Dollar
Type of Offting =~ NOT AFPLICABLE Security Amount Sald
Ruole 503 )
Regniation A — 3
Rule 504 s
Total 3
4. ». Fumish s statement of all cxpenses in comection with the issnance ind distribation of the securities
in this offtring Exciode smounts reiating solely to orgsnization expenses of the inswrer.  The
foromation nay be given es subject to fisture contingencies. If the amount of an expendite is not
knowmn, frnish #n estimate and check the box to the Ieft of the estimate.
Tramsfer Agent's Fees o s
Printing and Engraving Costs B s__50
Legal Fees B 5_10.00
Accounting Fees o s
Engincering Fees o s
Sales Commissions (specify finders' fees separately) o s
Other Bxpenscs (identify) (Travel, lodging) 8 3 2000
Total B 530500

4af9
1-NY/20017123
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To:Netfll Page7of11

b. En&rthsd:ﬂ'ermcebatwmthnnwmhoﬂmgpneemmmtomc
- Question 1 and total expenses fornished m response to Part C - Question 4.4 This

difference is the “edjusted gross proceeds to the issuer.” ..

2007-08-23 19:25:37 (GMT)

Brownslein eFax From: Neill Brownstsin

. S 145.069.500
5. Indicate below the amount of the adjusted gross proceed ta the izsver used ar proposed to
be vred for ezch of the parposes shown. If the amount for any purpose is not known,
fornish e estimate and check the box to the left of the estimats. The total of the
" payments listed must equal the edjusted gross prooeeds to the isgner set forth in response
to Part C — Question 4.5 above.
Paymernts to
Officars,
Disectors, & Payments to
Affilistes Others
Salaries and fees - 08 Os
Puorchase of real estate Ds as
Purchese, rental or leasing and invtallation of machinery
and equipment as as
Canstruction or leazing of phant buildings and facilities ....... Os as
Acquisition of other businesses (incleding the valae of secnsities involved in this
offering that may be ueed in exchenge for the sssety or securities of another
issuer pursusat to 3 merger) .. S aos__ s
Repayment of indebtedness os___ as
‘Working capital {orgmnizaticnsl and opernting expenses) os__ O _ 4,069,500
os 0'S 145000000
SO s § as
Colomn Totals - aos_ D 543,069,500

Total Payments Listed (colnmn totuls sdded)

The issner hng duly cansed this notice to be signed by the undersigned duly authorized pereon. If this aotice is filed under Rule 505, the
following signaiure constitutes an vmdertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written
mdmmﬁhmmmfmmwmnmmmymmﬁadethqu@m#mm

{ssuer (Print or Type) Dats
FOOTPRINT VENTURES, L.P. - August zz.m‘l
by Footprut Ventares GP (Cayman) Ltt, =] W.,-//
3 geners] partner
Name of Signer (Prnt or Type) Title of Signer wWY ‘“#{
Neill H. Brownstein Director V0try A

ATTENTION

Intentianal misststements or omissions of fact constitute federal crimfnat viclations. (See 18 U.S.C. 1001.)

1-NY/20017123
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To:Nefl Page 8of 11 2007-08-23 19:25:37 (GMT)

.b'l -

Brownsiein eFax From: Neill Brownstein

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provision of suchrnle? ..o crrerrer e — o a
See Appendix, Column 5, for stete response.
2. The undersigned isvuer hereby undertakes to fomish to any state administrator of any stete in which this notice is filed o
notice on Form D {17 CFR 239.500) at such times s required by state law,

3. The undersigned issuer hereby undertakes to fomich to the state administrators, zpon written request, informetion famished
by the issuer to offerces.

4. The umndersigned ismuer represents that the issmer is familiar with the conditions that must bo satisfied to be entitled to the
Uniform timited Offering Exemption (ULOE) of the sats in which this notice is filed and understands thet the issuer claiming
the aveilablity of this exemption has the burden of establishing that these canditions have been satisfied.

Tho issuer has read this notification and knows the contents to be trae and hes duly caused this notice to be signed on its behalf by the

undersigned duly anthorized pemon.

lssuer (Print or Type) 3 Date

FOOTPRINT VENTURES, L.P. Avgust 23 | 2007

by Footprint Ventures GP (Caymmm) Ltd.
a3 gener pariner

Neme (Print or Type) Title (Petnt or Type)

Neil H. Browastein Director

Destruction: . . N
Print the name and title of the signing represeatative undes his signatire for the state portion of this form. Ooe copy of every notice nn_FamD
must be mamally signed. Any copics not mamsally signed must be photocopies of the manrally signed copy or bear typed or printed sigminres.
6af9 -
1.NY/2001712.3
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To:Nefl Page8of11 ' 2007-08-23 19:25:37 (GMT) Brownstein eFax  From: Neill Brownstein

R ' .t

noa-accredited offcring price Type of investor and gfply:ml:?f
imvestors in Ste | offeced instate smourd puscinsed in State wuiver grumed)
(Part B-iem 1) (Put Cliem 1) (Part C-Item 2) (Pat B-Item 1)
$150,000,000
Liroited Number of Namber of
Partnership Accredited Non-Accredited
State | Yes No Interests Investors Amott Investors Amount Yes No
AL
AK
AZ
AR
CA X = « 7 $8,250,000
co
CcT x - . 1 $1,000,000
DE X “ - 4 $1,600,000
DC
FL
GA
HI
D
IL
IN
" .
KS
KY
LA
ME
MD X . . 1 $500,000
MA X - . 2 $1,500,000
MI
MN

Tof
1-NY/2001712.3




To:Nelll Page 100of 11 2007-08-23 18:25:37 (GMT) Brownsteln eFax From: Neill Brownstain

- 5
R *

non-sceredited m Type of investor and c(xwp?:mn:‘:f
irrvestors in State offered in state amount purchased in State waiver granted)
(Past B-llem 1) (Pert Cliem 1) (Part C-tem 2) {(Pat B-tem 1)
$150,000,000
Limitzd Nomber of Nuamber of
Partnership » Accredited Non-Accredited

State Yes No lntu‘uts hyvestors Amount Investors Amount Yes No
M3
MO
MT
NBE
NV
NH
NI
NM
NY X . . 1 $2,000,000
NC
OH
OK
OR
PA
R
sC
sb
TN
™
uTr
vT
YA
WA
wV

2019
1-NY/2001712.3




To:Nell Page 11aof 11  2007-08-23 19:25:37 (GMT) Brownstsin eFax From: Nell Brownstsin

Type of investor and
investors in State cffered in state amount porchased in State wiiver granted)
(Paut B-em 1) (Part Cltem 1) (Part C-ltem 2) (Pant E-ltem 1)
$150,009,000
Limited Number of Number of
Partnership Accredited Non-Accredited
State | Yes No Interests Invesiors Amount Investors Amount Yes No
wi
wY
PR

sty (D
1-NY/2001712.3



